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1ear Ms Chiang

This is in respOnse toyo letter dated January 292009 concØrniæg the

sharØholdu proposni submitted to Oak Valley Bancorp by Robert Laukat We also

have received letter from the rôponent dated February 182009 Our response is

attached to the enclosed photocopy of your correspondence By doing this we avoid

having to recite or summarize the facts set forth in the correspondence Copies of all of
the correspondence also will be provided to the proponent

In connection with this matter your attention is directed to the enclosure which

sets forth brief discussion of the Divisions intbnnal procedures regarding shareholder

proposals

Sincerely

Enclosures

cc RObert Laukat

FISMA 0MB Memorandum M-07-16

1-learner Maples

Senior Special Counsel

DIVISION OF

CORPORATiON FINANCE

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON D.C 20549-3010
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March 25 2009

Response of the Offlceof Chief Counsel

Division of Corporation Finance

Re Oak Valley BaucQap

Incoming letter dated January 292009

The proposal requests that the board support and take the necessary steps to

provide for cumulative voting in the election of directors

There appears to be some basis for your view that Oak Valley Bancorp may
exclude the propoder nŁ 14a-8il0 Accordingly we llnot recomthend
enforcement action to the Commission if Oak Valley ancorp omits the proposal from its

proxy materials in reliance on rule 14a-8il0

We note that Oak Valley Bancorp did not file its statement of objections to

including the proposal in its proxy materials at least 80 calendar days befbre the date on
which it will file definitive proxy materials as required by rule 14Æ-8j1 Noting the

circnstances of the delay we grant Oak Valley Bancorps request that the

80-day requiremànt be waived

Sincerely

3ay Knight

Attorney-Adviser



DiVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Coiporation Finance believes that its
responsibility with

respect to

matters arisingunder Rule 14a-8 CFR24O.14a-8 as with other matters under the prqxy
rules is to aid those who must comply with the tale by óffeiing informal adyice and suggestions
and to determine initially whether or not it may be appropriate in particular matter to

recommend enfotcement action to the Comnthsion In connection with shareholder proposal
under Rule 14a-8 the Divisions staff considers the infomätion furnished to it by the Company
in support of its intention to exclude the proposals from the Companys proxy materials as well
as any information füniished by the proponent or the proponents representative

Although Rule 14a-8k does not require any communications from shareholders to the
Con3inissions staff the staff will always consider information concerning alleged viàlations of
the statutes administered bythŁ Commission including argument as to whether or not activities

proposed to be taken would be violative of the statute or rule involved The
receipt by the staff

of such information however should not be construed as changing the staffs infonnal

procedures and proxy review into formal or adversary procedure

It is important to note that the stalFs and Commissions no-action responses to

RuleS 14a-8j submissions reflect only infOnnal views The detenninations reached in these no-
action letters do not and cannot adjudicate the merits of companys position with respect to the

proposal Only court suôh U.S District Court can dcide whether company is obligated
to include shareholder proposals in its proxy materials Accordin1y.a discretionary

determination not to recommend or take Commission enforcement action does not preclude

proponent or any shareholder of company from pursuing any rights he or she may have against
the company in ôourt should the management omit the proposal from the companys proxy
material



rfl

On January 292009 Darlene Chiang othe LPS Law Finn wrote you and behalf of Oak

Valley Bankcorp indicating that Oak Valley intended to exclude my shareholder proposal

dated January 152009

They based their objection on the fact that cumulative voting hadaiready been

substantially implemented They also included in their objection bylaws which state

and quote No holder of any class of stock of the corporation shall be entitled to

cumulative votes in connection with any election of directors of the corporation

am confused With this provision in their bylaws how can they say it has already been

substantially implemented

look forward to your decision on this matter

cc LPS Corporation

199 Fremont Street 21 floor

San Francisco California 94105

Attn Darlene Chiang

Rick McCarty

Oak Valley Bankcorp

125 Ave

Oakdale California 95361

ROBERT LAUKAT
FISMA 0MB Memorandum M-07-16

February 18 2009

Securities and Exchange Commission

Division of Corporate Finance

Office of the Chief Counsel

lOOFSIreetNE

Washington DC 20549

Re Oak Valley Bankcorp Shareholder Proposal

Ladies and Gentlemen

ci-

Laukat
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Securities and Exchange Commission VIA FEDERAL EXPRESS
the Comniission
Division of Corporation Finance

Office of Chief Counsel

l00FStree1NE

Washington DC 20549

Re

Ladies and Gentlemen

On behalf of Oak Vauey Bancorp Califoniia
corporation the Company this letter advisesyou that the Company intends to notify the staff of the Division of Corporation Finance the Stan ofthe Companys intention to exclude shareholder proposal zn the Companrs proxy materials fbr its2009 Annual Meeting of Shareholdera the 2009 Proxy Materials Mr Robert Laukat theProponent submitted the proposal dated January 15 2009 the Proposal attached asThe Company acknowledged the submission by letter dated January 282009 copy of which isattached as iktt

In accordance with Rule 14a4 under the Securities Exchange Act of 1934 as amended wehereby respectthlly request that the Staff confirm that no enforcement action will be recommended
against the Companyifthe Proposal is onutted from the 2009 Proxy Materials Pursuant to Rule l4a80 enclosed are six copies of this letter and all of its exhibits copy of this letter including theexhibits is being mailed on this date to the Proponent in accordance with Rule 14a40 mfornung theProponent of the Contpanys intention to omit the Proposal from the 2009 Proxy Materials

The Company intends to commence distribution on its 2009 Proxy Materials on or aboutMarch 312009 We acknowledge that this letter is being submitted less than 80 days before theCompany files its 2009 Proxy Materials which does not meet the submission deadlina requirementunder Rule 14a43 We repcctfW1y request the Staff to waive this requirement based on good causesince the 80day window had
already passed when the Company received the Proposal onJanuary 21 2009

The Proposal sets forth the following resolution

RESOLVED That the stockholders of Oak Valley Bancorp hereby
request the Board of Directors to support and take the necessary actions
to provide for cumulative

voting in the election of Directors which
means that each stockholder shall be entitled to as many votes as shall

99 FREMONT STREET FLOOR SAN FRANCScO CA 94O8
PHONE 4L957i5OO FAX 4tL974SEO WWWLPSLAWCOM



Securities and Exchange Commission

Januaty 292009

Page

equal the number of shares he or she owns mutiplied by the number of
Dfrectorstobe elected andbeorshernaycagt ofsucbvotfora
single candidate or any two or mare candidates as he or she may see fit

Bansforlndpn

The Company intends to omit the Proposal from the 2009 Proxy Material on the basis of Rule
14a.8i 10 because the Company has

substantially inplemented the ProposaL

Rule 14a.8i 10 pennits omission of proposal if company has already substantially
Implemented the proposaL As noted in chage Ant Release No 342OO91 August 16 1983 only
substantial implementatiQu is necessary and it is not necessary that shareholder proposal be fiiUy
effected to permit company to exclude shareholder proposal under Rule 14a4ll0 This
exclusion is designated to avoid the

possibility of shareholders having to consider matters which
already have been

favorably acted upon by theinanagement See Exchange Act Release No 3412598 July 71976 The Staff has stated detennination that the company baa substantially
Implemented the propossi depends upon whether its

particularpoijcjes practices and procedures
compare favorably with guidelines of the proposal Teraco Inc March 281991 The Staff has
consistently taken the position that when company already has policies and procedures in place
relating to the

subject matter or has implemented the essential objectives In place relating to the
subject of the pthposal the shareholder

proposal has been
substantially implemented within scope of

Rule l4a4ilO

Here the Proposal requests the Company to adopt cumulative voting in the election Directors
However the Company has

already substantially implemented the Proposal by permitting cumulative
voting in its Bylaws Section 301 of the California General Corporations Law CGCL allows
corporation to eliminate cumulative

voting only if the corporation is listed corporation within the
meaning of Section 301.5d of the CGCL Section 2.8 of the Company Bylaws as amended tracksSection 30 15 of the CCCL which allows the Company to eliminate cumulative voting if the Companyis listed corporation within the meaning of Section 301.5d copy of the relevant provisions in
the Company Bylaws is attached as However the Company isyjç listed
corporation for purposes of CCCL Section 301.5

Section 301.5d defines listed corporation as follows

corporation with
outstanding shares listed on the New York Stock

Exchange or the American Stock Exchange
corporation with

eutsiwalbig securis lit/ed oi the National
Mark.t Ssiem of the Nan/eq Stock Market or an succesior to that

entl addedJ



Securities and Exchange Conunission

January 29 2009

Page

On July 2006 the Nasdaq Stock Market LLC renamed its National Market System as the
Nasdaq Global Market making it the successor entity to the National Market System The
Companys common stock là

presently listed on the Nasdaq Capital Market but not on the NasdaqGlobal Market Therefore the Company is not currently listed corporation for purposes of CGCL
Section 3015 Thus cumulative voting is still permitted and is in effect pursuant to CGCL Section
708 and each shareholder of the Company has the æght to exercise cumulative voting as perznfttedwider the CGCL

Based on the foregoing it is the Companys position that the
subject matter of the Proposal has

a1eady been
substantially implemented and the ProponenVs Proposal is therefore moot Accordinglythe Company concludes that the Proposal may be properly omitted from the Companys 2009 Proxy

Materials pursuant to Rule 14a4i 10 If the Proponent elects to exercise his cumulative voting
rights in accordance with CGCL Section 708 the Proponent shall be able to do so so long as he meets
the requirements set forth in Section 708b of the CGCL Section 708b requires that
shareholder shall be entitled to cumulative votes .unless the candidate or candidate names have been
placed in nomination prior to the voting and the shareholder has given notice at the meeting prior to the
voting of the sbareboldefs intention to cumulate the sharebolds votes

We hereby request confirmation that the Staff will not recommend an enforcement action if the
Companys omits the Proposal foim its 2009 Proxy Materials pursuani to Rule 14a4i 10 for the
reasons set forth above If the Staff disagrees with the Companys conclusion that the Proposal may be
so omitte4 from its 2009 Proxy Materials we request the

opportunity to confer with the Staff prior tothe issuance of its position In addition we would be pleased to provide the Staff with such further
infomuation as the Staff may request regarding the matters that are the subject of the Proposal

Kindly acknowledge receipt of this letter by signing and returning the enclosed
Acknowledgment of Receipt this letter and returning it in the enclosed envelope If you have anyquestions or need any additional information with regard to the enclosed or the foregoing please
contact the undersigned at 415 2432241 or Matteo Daste at 415 2432292

Very truly yours

Darlene Chiang

LELAND PARACIflNj STEINBERG
MATZGER MElNICK LLP

tSOAKBNKOl1LTR6li37DQc



ThihIt

Attached on the follolng page is copy of the letter from Robert Lankat to the Company
dated January 15 2009 together with the Proposal attached to such letter as an exhibit

SOAKBNKOOl1flQC6I24O5.Doc



ROaF .LAUKAT

FISMA 0MB Memorandum M-07-16

January 15 2Q09

Oak Valley Bankcorp

25 North Third Str8t

Oakle OA9531
Aftentistt Cnate Seeterv

...olderciintelathte Voung cocisal for Ariua1 Meetln

DearSlr

submit the r6solullOn shd suppoilng cI4.hemasAtine for inciurdon In the

sement Vllev8kOth In ptofThe2OO9a31nual meeting Of stockholders

the ual Maetlng4 Oak VaIynkecp

As of the date hereot am the beriefi lal owner of 3348 shares of comn stock of Oak Valley

Bankaorp and Intend to continue to hold suCh twse throigh the date of the Mrrual MeetIrig

Such shares are hald in rrbrok$rage aountelth Qharlas.tiwdb Co Inc. As of the date

hereof hae Qofltlnuoualy bold least $Z000 In market value of Oak VaUey .Bkcorp
securities as e4denced by aceunt st$ŁoTaflt from Charle Sdhwah hit included wfth

this leller

or my repreeentathe duly quefifled under Maryland law appear in person at the Annual

Meeting to piesent the resoluflofl

This nolice is submitted In accordance with Rule 14a-af the Secures Exchange Act of 1934
as amended expect the attached resolution and supporting statemeit will be Included In Oak

Valley Saflkrp proxyrn hal for theAfltnaI Meeting unless am otherwisadvlsedin writing

If there are any tharges amefldrnits odaleUor to the .reaolutibn and suppodi rig statethant

flat are required Ifl order to haMethetn pressnted please otitact me immelafaly at the abrve

addreas

cc Ur Statc.Seutflee Exchange Commissich

456th

Wachibgton O.C 20459

.iBIT



Annexi

CUMULATiVE VOflWG

RESOLVED That he stodtoRJaPs di .Q$k Vai anlteotp hereby request the Board .0
DJrectors lo suppret and take the aŁoesaaiy ete pmvide for cumdaflve l1ng In the

election of Dec.wl means elt stthedrŁhalL be ted to as.ny vat
equalthe number oteharas hebr stie easw melUPd.btP rictibar OfDhe ia.to he etected
and he or she maycast all of such votes for atngle candidate or any two or more candidates

its he She mayseeflt

i1ner the Trouhed Aet Rellef PPogtw sponaoiwi the US irnent Oak Veley

6koorp issued O0QwoiTh gisenIerprnVervl lleUt Gomiert with

5% interest ratB and the rtght pwhe 3046 Stwrea di Oak ily1rp nmon
stock at $518 .shar0 ttoflSI1y psOsbrt Of tNs itwi afitds mlsh2g the dMdend
to common stoCk without .US Gvernme approvaL The tntwBtrnt of he pr4Ted
mlEee for 9% in years If the prefend stock notielhad dbrfrig the4lV5ryaerpenad

On May 14 2007.Shamhoidare were d.dgM3eperstentupon how many commenshares
therl held to purchase cornffionshares at$410O aShore with dMdend we thought would be

determined by the Board of Director

in QgIit of these facts believe management di Oak Vaky Sankcorp owes us detailed

eplanallon of how this transaction wjIl benelft the eammon shareholder how are they goln to

be able to make real estate loans to homeownets pznlltablŁ thought thativas the object of the

TARP program

This shareholder proposal would me ft eaIer for the common Shareholder to elpct

independent hoard members now or in the war fthe If .ou feel the present board is not

serving the common shireholdets best interest pLease vote yes

PLEASE VOTE ON THIS PRQGRA1.4
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Exhibit

Attached on the following page is copy of the letter from the Company to Mr Robert Laukat

dated January 28 2009 which acknowledged the receipt of Mr TRubts letter and his

submission of the Proposal

OMCBNIOJO11%DOO.612405.DOC



SMA 0MB Memorandum MO71
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Attached on the following page is copy of Secretarys Certificate dated January 122009

certifying Sections 2.8 of the Companys Bylaws as currently In effect



ExhibIt 33

OAK VALLEY BANCORP

SEcRETARYS CERTIFICATE

The undersigned hereby certifies that be is the duly appointed Secretazy of Oak Valley Bancoip and Is serving in

that capacity in accordance with the Bylaws of the Corporation

The undersigned further certifies that the atted bylaw provisions have been duly adopted and are in full foite and

effect

Dated January 122009
/e/AmeJ.Knudsen

ARNBJ KNUDSEN

Oak Valley Bancorp

Soiree Oak ty Bancoip 8.AI2B January14 2009



OAK VALLEY BANCOI1P

1w usC àit.i

SECTION 2J VOTING The shareholders entitled to notice of any meeting or to vote at any such meetiig shall be only

pemoes in whose name shares stand on the stoch records of the corporation on the record dale determined in accordance with

Section 2.11 ofthlsArticlell

Voting of shares of the corporation shall in all cases be subject to the provisions of Sections 700 through 711 inclusive of

theCodn

The shareholdein vote may be by voice or ballot provided howevet that any election krdirectors must be by ballot if

demanded by any shareholder beibre the voting has begun On any matter other than election of directors any shareholder may vole

part of the shares in favor of the proposal and refrain from voting the rinalnIng abates or vote them against the proposal other than

the election of directcæ but if the shareholder thllsto speoIfr the number of shares which the shareholder is voting affirmativcly it

will be conclusively presumed that the shareholders approving vote with respect to all shares that the shareholder is entitled to

vote If quorum is present the affirmative vote of the majority of the shares represented at the meeting and entitled to vote on any
matter other than lb election of directors shall be the act of the shareholders unless the vote of greater number or voting by
classes Is required by the Code orby the articles of Incorporation

No holder of any class of stock of the corporation shall be entitled to cumulate votes In connection with any election of
directors of the corporation

In any election of directors the candidates receiving the highest number of affirmative votes of the shares entitled to be voted

for them up to the number of directors to be elected shall be elected Votes against the director and votes withhold shall have no

legal

This provision shall become effective only when the corporation becomes listed corporation within the meaning of
Section 301.5 of the Code

SECTION 3i H.ECrION AND TERM OF OFFICE OF DIRECS The directors shall be elected annually by the

shareholders at the annual meeting of the shareholders provided that if for any remori the annual meeting or an adjournment

Source Oak \ialley Bancorp 8-A128 January 142009


